
WHITNEY HOLDING CORPORATION
228 St. Charles Avenue

New Orleans, Louisiana 70130
(504) 586-7272

November 17, 2008

To our Shareholders:

You are cordially invited to attend a special meeting of shareholders to be held on December 17, 2008,
at 11:00 a.m. in the Board Room of Whitney National Bank located on the second floor at 228 St. Charles
Avenue, New Orleans, Louisiana.

The attached Notice of Special Meeting of Shareholders and Proxy Statement describe the formal
business to be transacted at the special meeting. As a shareholder, you are being asked to approve amendments
to our charter to authorize our board of directors to issue shares of preferred stock and to increase the number
of authorized shares of common stock.

We are asking for your approval to amend our charter at this time because certain favorable capital-
raising opportunities have been proposed by the U.S. federal government. On October 14, 2008, the
U.S. Department of Treasury announced that it was prepared to invest up to $250 billion into financial
institutions by purchasing preferred stock from the institutions. Shareholder approval of the proposed
amendment to our charter to authorize the issuance of preferred stock is a prerequisite to our participation in
the Treasury’s favorable capital program. While our capital position remains strong, the market outlook for
continuing weak economic conditions requires that we take all necessary steps to achieve even higher capital
levels that will position us to remain strong throughout the remainder of the financial crisis impacting our
markets.

The vote required to amend our charter is the affirmative vote of a majority of the outstanding shares of
our common stock. Your affirmative vote on these matters is important, and we appreciate your continued
support. Our directors and executive officers will be present at the special meeting to respond to any questions
that you may have.

Even if you plan to attend the meeting in person, we encourage you to vote your shares ahead of time by
using the enclosed proxy card, the telephone or Internet. This will ensure that you will be represented at the
meeting. If you attend the meeting and prefer to vote in person, you may do so. The attached proxy statement
explains more about proxy voting and the items on which you will be voting. Please read it carefully.

We look forward to seeing you at the special meeting of shareholders on December 17, 2008.

Sincerely,

John C. Hope, III
Chairman of the Board of Directors

PLEASE VOTE BY SIGNING, DATING AND RETURNING THE ENCLOSED PROXY OR YOU CAN
VOTE BY TELEPHONE OR INTERNET PURSUANT TO THE INSTRUCTIONS ON THE PROXY CARD.
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November 17, 2008

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To our Shareholders:

We will hold a special meeting of shareholders of Whitney Holding Corporation, a Louisiana corporation,
in the Board Room of Whitney National Bank located on the second floor at 228 St. Charles Avenue, New
Orleans, Louisiana, on Wednesday, December 17, 2008, at 11:00 a.m., to consider and vote upon the following
matters:

1. approval of a proposed amendment to our charter to authorize issuance of up to 20 million shares
of preferred stock;

2. approval of a proposed amendment to our charter to increase the number of authorized shares of
common stock from 100 million to 200 million; and

3. to act upon such other matters as may properly come before the meeting or any reconvened
meeting following any adjournment thereof.

Our board of directors is not aware of any other business to come before the special meeting.

Information relevant to these matters is set forth in the attached Proxy Statement. Only shareholders of
record at the close of business on November 4, 2008 may vote at the meeting.

The board of directors of Whitney Holding Corporation has unanimously approved the proposed
amendments to our charter and unanimously recommends that shareholders vote “FOR” approval of
both proposals.

By Order of the Board of Directors

Joseph S. Schwertz, Jr.
Corporate Secretary

228 St. Charles Avenue, New Orleans, Louisiana 70130

YOUR VOTE IS VERY IMPORTANT

WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE MEETING IN PERSON,
PLEASE VOTE, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD PROMPTLY IN
THE ENCLOSED BUSINESS REPLY ENVELOPE, OR YOU CAN VOTE BY TELEPHONE OR
INTERNET PURSUANT TO THE INSTRUCTIONS ON THE ENCLOSED PROXY CARD. IF
YOU DO ATTEND THE MEETING, YOU MAY WITHDRAW YOUR PROXY AND VOTE IN
PERSON.
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WHITNEY HOLDING CORPORATION
228 St. Charles Avenue

New Orleans, Louisiana 70130
(504) 586-7272

PROXY STATEMENT
SPECIAL MEETING OF SHAREHOLDERS

DECEMBER 17, 2008

We are furnishing this proxy statement to the shareholders of Whitney Holding Corporation in connection
with the solicitation of proxies by our board of directors to be voted at the special meeting of shareholders,
and at any adjournments thereof, to be held on December 17, 2008 at 11:00 a.m. in the Board Room of
Whitney National Bank, located on the second floor at 228 St. Charles Avenue, New Orleans, Louisiana.

At the special meeting, we will ask shareholders to vote on two proposed amendments to our charter that
(1) authorize the issuance of up to 20 million shares of preferred stock, and (2) increase the number of
authorized shares of common stock from 100 million to 200 million (the amendments to our charter
collectively are referred to as the “amendments” or individually as an “amendment”).

We are first mailing this proxy statement and the accompanying proxy card to shareholders on or about
November 18, 2008.

As used in this proxy statement, the terms “Whitney,” “the Company,” “we,” “our” and “us” all refer to
Whitney Holding Corporation and its subsidiaries.

VOTING

Record Date

At the close of business on November 4, 2008, the record date for the special meeting, we had
64,013,683 shares of common stock, no par value, referred to herein as “common stock,” outstanding and
entitled to vote at the special meeting. On each proposal presented for a vote at the special meeting, each
shareholder is entitled to one vote per share of common stock held as of the record date. As of the record
date, our directors and executive officers held 3,281,458 shares of common stock, or approximately 4.96% of
all outstanding shares of common stock, and we believe that all of these shares will be voted in favor of
Proposal I and Proposal II.

Quorum

A quorum for the purposes of all matters to be voted on shall consist of shareholders representing, in
person or by proxy, a majority of the outstanding shares of common stock. Shares represented at the special
meeting that are abstained from voting will be considered present for the purpose of determining a quorum at
the special meeting. If less than a majority of the outstanding shares of common stock is represented at the
special meeting, the shares so represented may adjourn the special meeting to another date, time or place.

Vote Required

In voting to approve the amendments to our charter to authorize the issuance of up to 20 million shares
of preferred stock (Proposal I) and to increase the number of authorized shares of common stock (Proposal II),
you may vote in favor of or against each proposal or you may abstain from voting. The vote required to
approve each proposal is governed by our charter and is the affirmative vote of the holders of a majority of
the outstanding shares of common stock. If Proposal I is approved, the charter will be amended to authorize
the issuance of preferred stock. If Proposal II is approved, the charter will be amended to increase the number
of authorized shares. Approval of Proposal I is not dependent on approval of Proposal II and vice versa.
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Abstentions and Broker Nonvotes

Under certain circumstances, including the amendment to the charter to authorize preferred stock, banks
and brokers are prohibited from exercising discretionary authority for beneficial owners who have not provided
voting instructions to the bank or broker (a “broker nonvote”). In these cases, and in cases where the
shareholder abstains from voting on a matter, those shares will be counted for the purpose of determining if a
quorum is present, but will not be included as votes cast with respect to those matters. Abstentions and broker
nonvotes will have the effect of a vote “AGAINST” Proposal I to amend the charter to authorize the preferred
stock. We expect that banks and brokers will be allowed to exercise discretionary authority for beneficial
owners who have not provided voting instructions with respect to Proposal II to increase the authorized
common stock, but abstentions will have the effect of a vote “AGAINST” the proposal. Our board of
directors urges shareholders to promptly vote by completing, dating and signing the accompanying
proxy card and to return it promptly in the enclosed postage-paid envelope, or, if you hold your stock in
“street name” through a bank or broker, by contacting your bank or broker and following the voting
instructions of your bank or broker. You may also vote by Internet or telephone as explained below.

Any other matter that may be properly submitted to shareholders will be determined by a majority of the
votes actually cast at the meeting, either by proxy or in person. Votes withheld and broker nonvotes will not
be counted and will have no effect.

PROXIES

We are furnishing this proxy statement and the accompanying proxy card in connection with the
solicitation by our board of directors of proxies from our shareholders for use at the special meeting.

In addition to this solicitation by mail, our directors, officers and employees, without additional
compensation, may solicit proxies in favor of the proposals if deemed necessary, by personal contact, letter,
telephone or other means of communication. We have retained Morrow & Co., LLC to assist in the solicitation
of proxies for a fee of approximately $7,500 plus reimbursement for out-of-pocket expenses actually incurred.
We will request that brokers, nominees and other custodians and fiduciaries forward proxy solicitation material
to the beneficial owners of the shares of common stock where appropriate, and we will reimburse them for
their reasonable expenses incurred in connection with such transmittals. We will bear the costs of solicitation
of proxies for the special meeting.

How You Can Vote

Whether you hold shares in your own name, in street name, or through the 401(k) plan, you may direct
your vote without attending the special meeting. If you are a shareholder of record or hold shares through the
401(k) plan, you may vote by granting a proxy, as follows:

• By Internet or Telephone — You may submit your proxy by following the instructions on the proxy
card. Shareholders of record who are also participants in the 401(k) plan will receive two proxy cards.
If you vote using the Internet or telephone, you do not need to return your proxy card (or cards, if you
are both a record shareholder and a participant in the 401(k) plan). We have designed telephone and
Internet voting procedures that authenticate your identity as a shareholder, allow you to give your
voting instructions and confirm that your instructions have been properly recorded. The deadline for
telephone and Internet voting is 11:59 p.m. Eastern Time on December 16, 2008.

• By Mail — You may vote by mail by signing and dating your proxy card (or cards, if you are both a
record shareholder and a participant in the 401(k) plan) and mailing it in the envelope provided. You
should sign your name exactly as it appears on the proxy card. If you are signing in a representative
capacity (for example as guardian, executor, trustee, custodian, attorney or officer of a corporation),
you should indicate your name and title or capacity. The corporate secretary must receive your proxy
card by 11:00 a.m. on December 17, 2008 in order for your shares to be voted.
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For shares held in street name, you should follow the voting directions that your broker or nominee
provides. You can complete and mail a voting instruction card to your broker or nominee or, in most cases,
submit voting instructions by telephone or the Internet. If you provide specific voting instructions, your broker
or nominee will vote your shares as you direct.

If you choose to vote at the special meeting, and:

• you are a registered shareholder of record or hold shares in the 401(k) plan, you should bring the
enclosed proxy card and proof of identity; or

• you hold your shares in street name, you must obtain and bring a broker representation letter in your
name from your bank, broker or other holder of record and proof of identity.

At the appropriate time during the special meeting, we will ask the shareholders present whether anyone
wishes to vote in person. You should raise your hand to receive a ballot to record your vote.

Even if you plan to attend the special meeting, we encourage you to vote in advance of the special
meeting by telephone, Internet or mail so your vote will be counted if you later decide not to attend the
meeting.

All proxies properly voted by telephone or the Internet and all properly executed written proxy cards that
are delivered to the Company (and not later revoked) will be voted at the special meeting in accordance with
the directions given. In voting with regard to Proposals I and II, you may vote for or against the proposal or
abstain from voting. You should specify your choices on the proxy card. IF NO SPECIFIC INSTRUC-
TIONS ARE GIVEN WITH REGARD TO THE MATTERS TO BE VOTED UPON, THE SHARES
REPRESENTED BY A SIGNED PROXY CARD WILL BE VOTED “FOR” PROPOSALS I AND II LISTED
ON THE PROXY CARD. If any other matters properly come before the special meeting, the persons named
as proxies will vote upon such matters according to their judgment.

Revocation of Proxy

All proxy cards delivered pursuant to this solicitation are revocable at any time before they are voted by
giving written notice to Joseph S. Schwertz, Jr., Corporate Secretary, Whitney Holding Corporation, 228
St. Charles Avenue, New Orleans, Louisiana 70130, by delivering a later dated proxy card, or by voting in
person at the special meeting.

3

%%TRANSMSG*** Transmitting Job: H64611 PCN: 006000000 ***%%PCMSG|3      |00011|Yes|No|11/15/2008 01:56|0|0|Page is valid, no graphics -- Color: D|



PROPOSAL I

APPROVAL OF AMENDMENT TO THE CHARTER OF WHITNEY HOLDING CORPORATION
TO AUTHORIZE THE ISSUANCE OF SHARES OF PREFERRED STOCK

At its regular meeting on October 23, 2008, our board of directors voted to adopt, subject to the approval
of a majority of the outstanding shares of common stock, an amendment to the charter of Whitney Holding
Corporation authorizing the issuance of up to 20 million shares of preferred stock. The board of directors
unanimously recommends that shareholders vote “For” approval of this amendment.

Summary

The board of directors recommends that the shareholders approve the proposed amendment to Whitney’s
charter as described in this proxy statement. The amendment will allow the board of directors to issue
preferred stock with such designations, preferences, rights, qualifications, limitations and restrictions as
determined by the board of directors. Whitney’s current charter only permits the issuance of common stock.
This amendment is also a prerequisite for Whitney to participate in the recently announced voluntary program
for direct investment in financial institutions by the U.S. government. Our board of directors believes that the
proposed amendments will give Whitney increased flexibility in structuring capital-raising transactions,
acquisitions and joint ventures in the future. All 28 of the largest bank holding companies in the United States
that have already been approved to participate in the U.S. Department of Treasury’s Capital Purchase Program
had preferred stock authorized. The board of directors believes that having preferred stock available to a
financial institution is necessary from a competitive perspective so that the board of directors can issue a
variety of equity and hybrid securities to raise capital. The amendment permitting the issuance of preferred
stock could have the effect of making it more difficult or time consuming for a third party to acquire a
majority of our outstanding voting stock or otherwise effect a change of control. However, the board of
directors represents that it will not, without prior shareholder approval, issue any series of preferred stock for
any defensive or anti-takeover purpose or for the purpose of implementing any shareholder rights plan. The
full text of the proposed amendments to our charter is attached to this proxy statement as Appendix A.

Capital Purchase Program

In response to the current financial crisis, on October 14, 2008, the U.S. Department of Treasury
announced that pursuant to the Emergency Economic Stabilization Act of 2008, it was implementing a
voluntary program (the Capital Purchase Program) for certain financial institutions to raise low-cost capital by
selling senior preferred stock directly to the Treasury. The purpose of the Capital Purchase Program is to
stabilize our financial system, to increase the flow of financing to U.S. businesses and consumers and to
support the U.S. economy, generally. The Capital Purchase Program will provide capital to financial
institutions on what we believe to be attractive terms and conditions. For your further information, we have
attached the Treasury’s term sheet summarizing the terms and conditions of its proposed investments as
Appendix B. Financial institutions seeking to participate in the Capital Purchase Program must apply by
November 14, 2008.

Whitney filed its application for participation in the Capital Purchase Program on November 7, 2008 and is
awaiting approval from the Treasury. Following the application period, the Treasury will determine the eligibility
of financial institutions and the amount of capital that each institution will receive. The Treasury is not obligated
to accept Whitney’s application and the estimated proceeds from the proposed sale of securities to the Treasury
are not guaranteed. Similarly, Whitney is not obligated to participate in the Capital Purchase Program.

According to the Capital Purchase Program, eligible financial institutions may receive an amount of capital
equivalent to between one and three percent of their risk-weighted assets as of September 30, 2008. As of
September 30, 2008, Whitney had $9.393 billion in risk-weighted assets and therefore was eligible to receive up
to $282 million of capital from the Treasury’s Capital Purchase Program. On November 7, 2008, Whitney
acquired Parish National Corporation and its wholly owned subsidiary Parish National Bank. As of September 30,
2008, Parish National Corporation had $634.9 million of risk-weighted assets and was eligible to receive up to
$19 million of capital from the Treasury’s Capital Purchase Program. Based on Whitney’s pro forma risk-
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weighted assets, which includes Parish National’s risk-weighted assets, if Whitney’s application is approved,
Whitney is eligible to receive proceeds in a range of approximately $100 million to $301 million. The Treasury
Department’s stated purposes of the Capital Purchase Program are to stabilize the financial system and to ensure
that credit is available to customers and businesses. Whitney expects to use the proceeds from the sale of
securities to the Treasury in accordance with these stated purposes by building upon Whitney’s already strong
capital levels, providing Whitney with the flexibility to withstand a deeper and longer recession, if it occurs,
continuing to provide credit to Whitney customers, including small businesses and consumers, and providing
Whitney the ability to capitalize on any strategic opportunities that may arise in the future.

In conjunction with the purchase of Whitney’s senior preferred shares, the Treasury would receive
warrants to purchase shares of Whitney common stock with an aggregate market price equal to up to
approximately $45 million (based on the maximum investment of $301 million) or 15 percent of the senior
preferred stock investment from the Treasury. The Whitney common stock underlying these warrants would
represent approximately 4 percent of Whitney’s outstanding common stock at September 30, 2008 based on
Whitney’s November 11, 2008 stock price. The initial exercise price for the warrants issued to the Treasury
would be based on an average market price of Whitney’s common stock, calculated based on a 20-trading day
trailing average ending the day before the application is approved.

Whitney currently has only one class of capital stock and that is common stock. If Whitney participates
in the Capital Purchase Program, the rights of its common shareholders would generally not be affected,
except that the Treasury’s ownership interest in Whitney would be a preferred interest and would entitle the
Treasury to certain preferences over the common stock shareholders. The preferred stock issued to the
Treasury would be senior to our common stock, which would entitle the preferred stockholder to receive the
liquidation value of the preferred stock in advance of common shareholders in the event of a liquidation or
dissolution of Whitney. Additionally, the preferred stock issued to the Treasury would pay cumulative
dividends of 5% per annum until the fifth anniversary of the date of the investment and thereafter at a rate of
9% per annum. We believe these terms are attractive given the present condition of the credit and capital
markets in the United States. The preferred stock dividends would be senior to any dividends that we pay to
our common shareholders and we would not be permitted to increase the dividend on our shares of common
stock for the first three years that the shares of preferred stock are outstanding, without the Treasury’s
permission. On October 1, 2008, Whitney paid a dividend of $.31 per share of common stock to its
shareholders. The issuance of preferred stock and the warrants to purchase shares of common stock may
reduce Whitney’s earnings per common share. Any reduction in the earnings per share could reduce Whitney’s
stock price and thereby reduce the value of the shares held by our current shareholders. One of the covenants
in connection with the Treasury’s Capital Purchase Program is that if a participant fails to pay the dividend to
Treasury on the preferred stock for six dividend periods, then the holder of the preferred stock would have the
right to elect two directors. This right to elect directors would end when full dividends have been paid for four
consecutive dividend periods. To participate in the Capital Purchase Program, Whitney would not need to
expand its current board of directors unless it fails to pay dividends in accordance with the requirements of the
preferred shares. Whitney’s participation in the program would require the registration of the shares of
preferred stock and the warrants. This registration would be accomplished through the filing of a registration
statement with the Securities and Exchange Commission.

The foregoing is a summary of Treasury’s Capital Purchase Program and sets forth some of the material
terms of the Capital Purchase Program, but does not contain all of the terms of the program. You should read
carefully this entire proxy statement and its appendices before voting on the proposals, including Appendix B
which contains the Treasury’s current Term Sheet for the Capital Purchase Program.

Financial Statement Impact of the Capital Purchase Program

Overview

We are committed to maintaining strong capital levels to assure shareholders, customers and regulators that
we are financially sound and exceed regulatory capital requirements for a well capitalized financial institution,
and to enable us to achieve a desirable level of profitability. Accordingly, our board of directors believes that we
should take all necessary steps to achieve higher capital levels that will position us to remain strong through any
financial crisis, including applying to participate in the Capital Purchase Program.
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Our capital ratios remain strong and we believe that we have sufficient liquidity to meet our anticipated
funding needs even if our application is not approved by Treasury. However, to the extent that shareholders do
not approve the proposed amendments to our charter described in this proxy statement, or Treasury does not
approve our application to participate in the Capital Purchase Program, our access to capital markets could be
adversely impacted and any securities we issue to raise additional capital will likely be more expensive.

In managing our consolidated balance sheet, we depend on access to a variety of sources of funding to
provide us with sufficient capital resources and liquidity to meet our commitments and business needs, and to
accommodate the transaction and cash management needs of our customers. Sources of funding available to
us, and upon which we rely as regular components of our liquidity and funding management strategy, include
core deposits, FHLB advances, federal funds purchased from correspondents, borrowings from the Federal
Reserve Discount Window and brokered deposits. We have also historically enjoyed a solid reputation in the
capital markets and been able to raise funds from either short or long-term borrowings or equity issuances.
Recently, the volatility and disruption in the capital and credit markets has reached unprecedented levels. In
some cases, the markets have produced downward pressure on stock prices and credit availability for certain
issuers without regard to those issuers’ underlying financial strength. If current levels of market disruption and
volatility continue or worsen, our ability to access certain of our sources of funding on satisfactory terms may
be disrupted, which may adversely affect our capital costs and, in turn, our overall liquidity position.

Pro Forma Financial Information

The unaudited pro forma condensed consolidated financial data set forth below has been derived by the
application of pro forma adjustments to our historical financial statements for the year ended December 31,
2007 and the nine months ended September 30, 2008. The unaudited pro forma consolidated financial data
gives effect to the events discussed below as if they had occurred on January 1, 2007 in the case of the
statement of income data and September 30, 2008 in the case of the balance sheet data:

• The issuance of $100 million (minimum estimated proceeds) or $301 million (maximum estimated
proceeds) of preferred stock to Treasury under the Capital Purchase Program.

• The issuance of warrants to purchase 845,000 shares of our common stock (minimum estimated
warrants to be issued) or warrants to purchase 2,544,000 shares of our common stock (maximum
estimated warrants to be issued) assuming an exercise price of $17.75 per share (trailing 20-day
Whitney average share price as of November 13, 2008).

• The reduction in our short-term borrowings from the proceeds of the Capital Purchase Program.

We present unaudited pro forma consolidated balance sheet data, including selected line items from our
balance sheet and selected capital ratios, as of September 30, 2008. We also present unaudited pro forma condensed
consolidated income statements for the year ended December 31, 2007 and the nine months ended September 30,
2008. In each presentation we assume that we receive both the minimum and maximum estimated proceeds from
the sale of preferred stock and issue the minimum and maximum number of warrants under the Capital Purchase
Program. The pro forma financial data may change materially in both cases based on the actual proceeds received
under the Capital Purchase Program if our application is approved by Treasury, the timing and utilization of the
proceeds as well as certain other factors including the strike price of the warrants, any subsequent changes in our
common stock price, and the discount rate used to determine the fair value of the preferred stock.

This information should be read in conjunction with our audited financial statements and the related notes
as filed as part of our Annual Report on Form 10-K for the year ended December 31, 2007, and our unaudited
consolidated financial statements and the related notes filed as part of our Quarterly Report on Form 10-Q for
the quarter ended September 30, 2008.

Our future results are subject to prevailing economic and industry specific conditions and financial,
business and other known and unknown risks and uncertainties, certain of which are beyond our control. These
factors include, without limitation, those described in this proxy statement and those described under Item 1A
of our Annual Report on Form 10-K for the year ended December 31, 2007, in Item 1A of our Quarterly
Report on Form 10-Q for the quarter ended September 30, 2008 and in our other reports filed with the SEC,
which are specifically incorporated by reference in this proxy statement.
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WHITNEY HOLDING CORPORATION

PRO FORMA CONSOLIDATED BALANCE SHEETS
September 30, 2008
September 30,

2008
(Unaudited)

Minimum
Proceeds

Pro Forma
w/ Minimum

Maximum
Proceeds

Pro Forma
w/ Maximum

(In thousands)

ASSETS
Cash and balances due from financial

institutions . . . . . . . . . . . . . . . . . . . . . . $ 296,143 $ — $ 296,143 $ — $ 296,143
Investment securities . . . . . . . . . . . . . . . . 1,812,025 — 1,812,025 — 1,812,025
Federal funds sold and short-term

investments . . . . . . . . . . . . . . . . . . . . . 46,117 — 46,117 — 46,117
Loans held for sale . . . . . . . . . . . . . . . . . 7,951 — 7,951 — 7,951
Loans, net of unearned income. . . . . . . . . 8,077,775 — 8,077,775 — 8,077,775
Allowance for loan losses . . . . . . . . . . . . (125,370) — (125,370) — (125,370)

Net loans . . . . . . . . . . . . . . . . . . . . . . . 7,952,405 — 7,952,405 — 7,952,405
Bank premises and equipment . . . . . . . . . 183,669 — 183,669 — 183,669
Goodwill and other intangible assets. . . . . 342,921 — 342,921 — 342,921
Other assets . . . . . . . . . . . . . . . . . . . . . . . 346,216 — 346,216 — 346,216

TOTAL ASSETS . . . . . . . . . . . . . . . . $10,987,447 $ — $10,987,447 $ — $10,987,447

LIABILITIES
Deposits . . . . . . . . . . . . . . . . . . . . . . . . . $ 8,054,431 $ — $ 8,054,431 $ — $ 8,054,431
Short-term borrowings . . . . . . . . . . . . . . . 1,465,857 (100,000) 1,365,857 (301,000) 1,164,857
Long-term debt . . . . . . . . . . . . . . . . . . . . 156,907 — 156,907 — 156,907
Other liabilities . . . . . . . . . . . . . . . . . . . . 127,251 — 127,251 — 127,251

TOTAL LIABILITIES . . . . . . . . . . . . 9,804,446 (100,000) 9,704,446 (301,000) 9,503,446

SHAREHOLDERS’ EQUITY
Preferred stock . . . . . . . . . . . . . . . . . . . . — 96,847 96,847 291,508 291,508
Common stock and additional paid in

capital . . . . . . . . . . . . . . . . . . . . . . . . . 414,963 3,153 418,116 9,492 424,455
Retained earnings . . . . . . . . . . . . . . . . . . 875,347 875,347 875,347
Accumulated other comprehensive loss . . . (12,437) (12,437) (12,437)
Treasury stock at cost . . . . . . . . . . . . . . . (94,872) (94,872) (94,872)

TOTAL SHAREHOLDERS’
EQUITY . . . . . . . . . . . . . . . . . . . . . 1,183,001 100,000 1,283,001 301,000 1,484,001

TOTAL LIABILITIES AND
SHAREHOLDERS’ EQUITY . . . . . . $10,987,447 $ — $10,987,447 $ — $10,987,447

CAPITAL RATIOS
Leverage (Tier 1 capital to assets) . . . . . . 8.17% 9.11% 11.02%
Tier 1 capital to risk-weighted assets . . . . 9.18% 10.24% 12.38%
Total capital to risk-weighted assets . . . . . 12.02% 13.09% 15.23%

Key Assumptions

1) Parish National Corp. was acquired on November 7, 2008 but is not included in the pro forma financial
information due to immateriality

2) Minimum and maximum proceeds take into account risk-weighted assets of Whitney and Parish

3) Proceeds of preferred stock issuance allocated between estimated relative fair values of preferred stock
and warrants

4) Estimated fair value of preferred stock based on discounted cash flows assuming 14% market discount rate

5) Value of common stock warrants estimated at 15% of assumed exercise price of $17.75

6) Proceeds of preferred stock issuance initially used to reduce short-term borrowings
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WHITNEY HOLDING CORPORATION

PRO FORMA CONSOLIDATED STATEMENTS OF INCOME
September 30, 2008

Actual
(Unaudited)

Minimum
Proceeds

Pro Forma
w/ Minimum

Maximum
Proceeds

Pro Forma
w/ Maximum

Nine Months Ended September 30, 2008

(In thousands, except per share data)

Interest income . . . . . . . . . . . . . . . $429,802 $ — $429,802 $ — $429,802

Interest expense . . . . . . . . . . . . . . 93,697 (1,430) 92,267 (4,304) 89,393

Net interest income. . . . . . . . . . . . 336,105 1,430 337,535 4,304 340,409

Provision for credit losses . . . . . . . 89,000 — 89,000 — 89,000

Net interest income after provision
for credit losses. . . . . . . . . . . . . 247,105 1,430 248,535 4,304 251,409

Noninterest income . . . . . . . . . . . . 80,122 — 80,122 — 80,122

Noninterest expense . . . . . . . . . . . 259,068 — 259,068 — 259,068

Income before income taxes . . . . . 68,159 1,430 69,589 4,304 72,463

Income tax expense . . . . . . . . . . . 18,382 520 18,902 1,565 19,947

Net income . . . . . . . . . . . . . . . . . $ 49,777 $ 910 $ 50,687 $ 2,739 $ 52,516

Preferred stock dividends . . . . . . . — 4,223 4,223 12,711 12,711

Net income available to common
shareholders . . . . . . . . . . . . . . $ 49,777 $(3,313) $ 46,464 $ (9,973) $ 39,804

Earnings per common share
Basic . . . . . . . . . . . . . . . . . . . . $ 0.77 $ 0.72 $ 0.62
Diluted . . . . . . . . . . . . . . . . . . . $ 0.76 $ 0.71 $ 0.61

Average shares outstanding
Basic . . . . . . . . . . . . . . . . . . . . 64,324 64,324 64,324

Diluted . . . . . . . . . . . . . . . . . . . 65,113 183 65,297 552 65,666

Key Assumptions

1) Assumed reduction in interest expense on short-term borrowings based on average rate paid for each
period

2) Preferred stock dividends includes accretion of preferred stock discount over five years

3) Dilutive shares for warrants using treasury stock method based on assumed exercise price of $17.75 and
average market price of $22.67 for the nine months ended September 30, 2008.

4) Tax effect for adjustments based on combined marginal federal and state tax rate of 36.37%
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WHITNEY HOLDING CORPORATION

PRO FORMA CONSOLIDATED STATEMENTS OF INCOME — (Continued)

Actual
(Unaudited)

Minimum
Proceeds

Pro Forma
w/ Minimum

Maximum
Proceeds

Pro Forma
w/ Maximum

Year Ended December 31, 2007

(In thousands, except per share data)

Interest income . . . . . . . . . . . . . . . $661,105 $ — $661,105 $ — $661,105

Interest expense . . . . . . . . . . . . . . 196,314 (3,900) 192,414 (11,739) 184,575

Net interest income. . . . . . . . . . . . 464,791 3,900 468,691 11,739 476,530

Provision for credit losses . . . . . . . 17,000 — 17,000 — 17,000

Net interest income after provision
for credit losses . . . . . . . . . . . . 447,791 3,900 451,691 11,739 459,530

Noninterest income . . . . . . . . . . . . 126,681 — 126,681 — 126,681

Noninterest expense . . . . . . . . . . . 349,108 — 349,108 — 349,108

Income before income taxes . . . . . 225,364 3,900 229,264 11,739 237,103

Income tax expense . . . . . . . . . . . 74,310 1,418 75,728 4,269 78,579

Net income . . . . . . . . . . . . . . . . . $151,054 $ 2,482 $153,536 $ 7,470 $158,524

Preferred stock dividends . . . . . . . — 5,631 5,631 16,948 16,948

Net income available to common
shareholders . . . . . . . . . . . . . . $151,054 $(3,149) $147,905 $ (9,479) $141,575

Earnings per common share
Basic . . . . . . . . . . . . . . . . . . . . $ 2.26 $ 2.21 $ 2.11

Diluted. . . . . . . . . . . . . . . . . . . $ 2.23 $ 2.17 $ 2.06

Average shares outstanding
Basic . . . . . . . . . . . . . . . . . . . . 66,953 66,953 66,953

Diluted . . . . . . . . . . . . . . . . . . . 67,858 325 68,183 977 68,836

Key Assumptions

1) Assumed reduction in interest expense on short-term borrowings based on average rate paid for each
period

2) Preferred stock dividends includes accretion of preferred stock discount over five years

3) Dilutive shares for warrants using treasury stock method based on assumed exercise price of $17.75 and
average market price of $28.83 for the year ended December 31, 2007.

4) Tax effect for adjustments based on combined marginal federal and state tax rate of 36.37%
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The unaudited pro forma consolidated financial data presented above is not necessarily indicative of
our financial position or results of operations that actually would have been attained had proceeds from the
Capital Purchase Program been received, or the issuance of the warrants pursuant to the Capital Purchase
Program been made, at the dates indicated, and is not necessarily indicative of our financial position or
results of operations that will be achieved in the future. In addition, our application to participate in the
Capital Purchase Program has not been approved by Treasury. Accordingly, we can provide no assurance
that the minimum or maximum estimated proceeds included in the unaudited pro forma financial data will
ever be received.

Limits on Executive Compensation

In order to participate in the Capital Purchase Program, we and our executive officers will agree to
certain limits on executive compensation for our chief executive officer, chief financial officer, and our three
next most highly compensated officers. Specifically, we must:

• ensure that incentive compensation for these executives does not encourage unnecessary and excessive
risk taking;

• implement a required “clawback” or forfeiture of any bonus or incentive compensation paid to any such
executive, based on statements of earnings, gains or other criteria that are later proven to be materially
inaccurate;

• not make any “golden parachute payments” (as defined in the Internal Revenue Code) to any such
executive; and

• agree not to deduct for tax purposes any executive compensation in excess of $500,000 for each such
executive.

Reasons for the Amendment

Whitney’s board of directors believes, in light of the continuing weak economic conditions, that Whitney
should take the necessary steps to assure that Whitney has the option, at its discretion, to take advantage of
opportunities to raise additional capital at reasonable costs in order to position Whitney to remain strong
throughout the current financial crisis. While our capital position is sound, we would like to be able to take
advantage of the Capital Purchase Program because we believe the terms are favorable, and we want to ensure
that during this economic downturn, we are well-positioned to support our existing operations as well as our
anticipated future growth.

If Proposal I is approved, we will, pending approval of our application, be able to participate in the
Treasury’s Capital Purchase Program and the board of directors will have the right to issue, without further
shareholder approval, up to 20 million shares of what is commonly referred to as “blank check” preferred
stock, unless approval is required under applicable laws, rules or regulations. This type of preferred stock
allows the board of directors, to fix, by amendment to the charter, the designations, preferences and relative,
participating, optional or other special rights, and qualifications and limitations or restrictions of any series of
preferred stock permitted by applicable law, without further shareholder approval.

The Board of Directors believes that the authorization of the preferred stock is advisable and in the best
interests of the Company and its shareholders for several reasons. The authorization of the preferred stock will
permit the board of directors to issue preferred stock without further shareholder approval and, thereby,
provide us with flexibility in capital-raising transactions, structuring acquisitions, joint ventures, strategic
alliances and for other corporate purposes. The preferred stock will also allow Whitney to increase its
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financing alternatives by allowing Whitney to issue several different financial instruments that qualify as
hybrid securities and receive favorable capital and regulatory treatment. Many of Whitney’s competitors have
this flexibility in determining their capital structure. The preferred stock will enable us to respond promptly to,
and take advantage of, market conditions and other favorable opportunities without incurring the delay,
expense and market-risk associated with calling a special shareholders’ meeting to approve each contemplated
stock issuance. Our board of directors believes that this will also help to reduce costs because we will not
have to seek shareholder approval to issue the shares of the preferred stock unless we are required to obtain
shareholder approval for the transaction under any laws or rules of any quotation board or stock exchange to
which Whitney is subject. Although we presently contemplate no particular transaction involving the issuance
of preferred stock other than the Treasury’s limited purchase of preferred stock from the Company, our
management believes that preferred stock would be a likely component in future capital-raising activities.

Representations on Anti-Takeover Effect

As referenced earlier, the authorization of the preferred stock could have the effect of making it more
difficult or time consuming for a third party to acquire a majority of our outstanding voting stock or otherwise
effect a change of control. Shares of the preferred stock may also be sold to third parties that indicate that
they would support the board of directors in opposing a hostile takeover bid. The availability of the preferred
stock could have the effect of delaying a change of control and of increasing the consideration ultimately paid
to the Company’s shareholders. Although the authorization of the preferred stock would also afford us greater
flexibility in responding to unsolicited acquisition proposals and hostile takeover bids, we do not intend to use
the preferred stock in this manner. The board of directors represents that it will not, without prior shareholder
approval, issue any series of preferred stock for any defensive or anti-takeover purpose, for the purpose of
implementing any shareholder rights plan or with features specifically intended to make any attempted
acquisition of Whitney more difficult or costly. Within the limits described above, the board of directors may
issue preferred stock for capital-raising activities, acquisitions, joint ventures or other corporate purposes that
have the effect of making an acquisition of Whitney more difficult or costly, as could also be the case if the
board of directors were to issue additional common stock for such purposes.

The board of directors believes that as structured the preferred stock is in the best interests of Whitney
and its shareholders because it is consistent with sound corporate governance principles, it enhances Whitney’s
ability to take advantage of the Capital Purchase Program and it will provide flexibility for other future
capital-raising transactions, acquisitions and joint ventures.

Terms of the Preferred Stock

If the amendment is approved, our board of directors will be authorized to issue one or more series of
preferred stock, from time to time, with full or limited voting powers, or without voting powers, and with all
the designations, preferences and relative, participating, optional or special voting rights, and qualifications,
limitations or other restrictions upon the preferred stock, as may be provided in the amendment to our charter
adopted by the board of directors. The authority of our board of directors will include, but is not limited to,
the determination or filing of the following with respect to the shares of any class or series of preferred stock:

• the distinctive designation of and the number of shares (up to the number of shares authorized) of any
series of preferred stock;

• the rate and time at which, and the terms and conditions upon which, dividends shall be paid and
whether such dividends shall be cumulative or noncumulative;

• whether the shares will be convertible into or exchangeable for shares of any other class of stock or any
series of any class of stock and the terms and conditions of the conversion or exchange;

• whether the shares will be subject to redemption, and the redemption price or prices and the time or
times at which, and the terms and conditions upon which, the shares may be redeemed;

• the rights, if any, of the holders of the shares upon the voluntary or involuntary liquidation of the
Company;
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• the terms of the sinking fund or redemption or purchase account, if any, to be provided for the
shares; and

• the voting powers, full or limited, if any, of the holders of the shares, which may include the right to
vote more or less than one vote per share and to elect one or more directors if there has been a default
in the payment of dividends or upon other conditions as the board of directors may fix.

Holders of our common stock will not have preemptive rights with respect to the authorized preferred
stock.

If Proposal I is not approved, we will not be able to participate in the Treasury’s Capital Purchase
Program and we believe that our lack of authorized preferred stock could be a competitive disadvantage for
us, especially given the current financial environment and our desire to raise additional capital. Without the
authorized preferred stock, we may be limited in our ability in the future to raise and attract additional capital
to sustain our growth and execute our business plan. If this proposal is approved, the board of directors will
have the authority to issue up to 20 million shares of preferred stock and to fix, by amendment to the charter,
the designations, preferences and relative, participating, optional or other special rights, and qualifications and
limitations or restrictions of any series of preferred stock, without further shareholder approval. If approved,
the amendment will be effective upon the filing of the amended charter with the Secretary of State of the State
of Louisiana promptly after the special meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR”
APPROVAL OF THE AMENDMENT TO THE CHARTER OF WHITNEY HOLDING
CORPORATION TO AUTHORIZE THE ISSUANCE OF PREFERRED STOCK.
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PROPOSAL II

APPROVAL OF AMENDMENT TO THE CHARTER OF WHITNEY HOLDING CORPORATION
TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK

At its regular meeting on October 23, 2008, our board of directors voted to adopt, subject to the approval
of a majority of the outstanding shares of common stock, an amendment to the charter of Whitney Holding
Corporation increasing the authorized shares of common stock from 100 million shares to 200 million shares.
The board of directors unanimously recommends that shareholders vote “For” approval of this
amendment.

The board of directors believes that, given the current financial crisis, it is advisable to have a greater
number of authorized shares of common stock available for issuance in connection with acquisitions and
mergers, public or private financing, and various general corporate programs and purposes.

We may from time to time consider acquisitions and mergers as opportunities arise, stock splits and
public or private financings to provide us with capital, any or all of which may involve the issuance of
additional shares of common stock or securities convertible into shares of common stock. It is widely expected
that the Treasury’s Capital Purchase Program and its other programs aimed at addressing the current financial
crisis may spur consolidation in the banking industry. By having additional common stock authorized, we can
be prepared to act quickly if opportunities arise. Also, additional shares of common stock may be necessary to
meet anticipated future obligations under our stock-based compensation and employee benefit plans, including
our 2007 Long-Term Compensation Plan under which we may grant future equity awards to our employees,
officers and directors. We believe that these benefit plans are critical to retaining our management team during
this turbulent and uncertain period. The board of directors believes that having the authority to issue additional
shares of common stock will avoid the possible delay and significant expense of calling and holding an
additional special meeting of shareholders to increase the authorized shares at a later date and will enhance its
ability to respond promptly to opportunities for acquisitions, mergers, stock splits and additional financings.

If Proposal II is approved, the additional authorized shares of common stock may be issued for such
consideration, cash or otherwise, at such times and in such amounts as the board of directors may determine
without further shareholder approval, except to the extent that shareholder approval is required by applicable
laws, rules or regulations. Because our common stock is traded on the Nasdaq Global Select Market,
shareholder approval must be obtained, under applicable Nasdaq rules, prior to the issuance of shares for
certain purposes, including the issuance of greater than 20% of the Company’s then outstanding shares of
common stock in connection with a private financing or an acquisition or merger.

The authorization of additional shares of common stock will not, by itself, have any effect on the rights
of present shareholders. The additional 100 million shares to be authorized will be a part of the existing class
of common stock and, if and when issued, would have the same rights and privileges as the shares of common
stock presently issued and outstanding. Shareholders do not have preemptive rights to subscribe for or
purchase additional shares of common stock. Accordingly, the issuance of additional shares of common stock
for corporate purposes other than a stock split or stock dividend could have a dilutive effect on the ownership
and voting rights of shareholders at the time of issuance.

The full text of the proposed amendments to our charter is attached to this proxy statement as
Appendix A.

If Proposal II is approved, the number of authorized shares of common stock will be increased and the
board of directors will have the right to issue, without further shareholder approval, an additional 100 million
shares of common stock. If approved, the amendment will be effective upon the filing of the amended charter
with the Secretary of State of the State of Louisiana promptly after the special meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR”
APPROVAL OF THE AMENDMENT TO THE CHARTER OF WHITNEY HOLDING
CORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON
STOCK.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Based on information provided to the Company, set forth in the table below is information regarding
beneficial ownership of our common stock as of November 4, 2008.

Unless otherwise indicated, the address of each of the named individuals is Whitney Holding Corporation,
228 St. Charles Avenue, New Orleans, Louisiana 70130.

Directors

Current
Beneficial
Holdings

Shares
Subject to
Options Total(1)

Percent
of Class*

Joel B. Bullard, Jr.(2) . . . . . . . . . . . . . . . . . . . . . . 56,555 38,250 94,805 *
Angus R. Cooper II . . . . . . . . . . . . . . . . . . . . . . 599,291 36,000 635,291 *
Richard B. Crowell(3) . . . . . . . . . . . . . . . . . . . . . 435,971 13,500 449,471 *
William A. Hines(4) . . . . . . . . . . . . . . . . . . . . . . 294,848 22,500 317,348 *
John C. Hope, III(5). . . . . . . . . . . . . . . . . . . . . . . 173,653 123,621 297,274 *
Alfred S. Lippman(6) . . . . . . . . . . . . . . . . . . . . . . 109,464 38,250 147,714 *
Michael L. Lomax(7) . . . . . . . . . . . . . . . . . . . . . . 3,327 31,500 34,827 *
R. King Milling(8) . . . . . . . . . . . . . . . . . . . . . . . . 297,227 34,070 331,297 *
Eric J. Nickelsen(9) . . . . . . . . . . . . . . . . . . . . . . . 95,477 33,750 129,227 *
Kathryn M. Sullivan(10) . . . . . . . . . . . . . . . . . . . . 4,536 22,500 27,036 *
Dean E. Taylor(11) . . . . . . . . . . . . . . . . . . . . . . . . 19,789 22,500 42,289 *
John M. Turner, Jr.(12) . . . . . . . . . . . . . . . . . . . . . 36,238 42,625 78,863 *
Thomas D. Westfeldt . . . . . . . . . . . . . . . . . . . . . 23,687 31,500 55,187 *
Executive Officers

Robert C. Baird, Jr.(13) . . . . . . . . . . . . . . . . . . . . 110,347 123,621 233,968 *
Thomas L. Callicutt, Jr.(14) . . . . . . . . . . . . . . . . . 41,030 90,998 132,028 *
Directors and executive officers as a group

(20 persons) . . . . . . . . . . . . . . . . . . . . . . . . . . 3,281,458 4.96%

* Less than 1% of the outstanding common stock.

(1) Ownership shown includes direct and indirect ownership and, unless otherwise noted and subject to com-
munity property laws where applicable, each shareholder has sole investment and voting power with
respect to reported holdings. A person is deemed to be an owner of any securities of which that person
has the right to acquire beneficial ownership within 60 days of November 4, 2008. The Bank serves as
trustee of the Whitney National Bank Retirement Trust, which held 39,175 shares as of November 4,
2008. An executive officer of the Company serves with other Bank employees on a committee that makes
voting and investment decisions with respect to these shares. Shares held by the trust are included only in
the calculation of the beneficial ownership of all executive officers and directors as a group.

(2) Mr. Bullard’s share total includes 5,062 shares in a profit sharing trust and 9,183 shares in family trusts,
for which he disclaims beneficial ownership. His share total includes 19,223 shares of common stock
equivalent units held in deferred compensation accounts.

(3) Mr. Crowell’s share total includes 395,221 shares of stock in an LLC over which he has voting rights,
18,900 shares in Mr. Crowell’s family trusts, over which Mr. Crowell has voting rights, but for which he
disclaims beneficial ownership and 6,175 shares in family trusts of which Mr. Crowell’s wife is the
trustee, and for which he disclaims beneficial ownership.

(4) Mr. Hines’ share total includes 100 shares of stock his wife holds as trustee for her son’s trust.

(5) Mr. Hope’s share total includes 33,182 shares of stock held for the benefit of Mr. Hope in the 401(k)
plan. His share total also includes 4,200 shares of stock that Mr. Hope’s children own and his wife’s 20%
ownership in a trust that owns 225 shares, for which he disclaims beneficial ownership. Mr. Hope’s share
total does not include 90,000 restricted stock units he holds.
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(6) Mr. Lippman’s share total includes 52,378 shares held for his benefit in the Alfred S. Lippman IRA
Account. His share total includes 3,026 shares of common stock equivalent units held in deferred com-
pensation accounts.

(7) Dr. Lomax’s share total includes 2,383 shares of common stock equivalent units held in deferred compen-
sation accounts.

(8) Mr. Milling’s share total includes 162 shares of stock held for his benefit in the 401(k) plan. Mr. Milling’s
share total does not include 20,000 restricted stock units he holds.

(9) Mr. Nickelsen’s share total includes 9,213 shares held in two trusts over which Mr. Nickelsen has full
voting authority. His share total includes 22,465 shares of common stock equivalent units held in deferred
compensation accounts.

(10) Ms. Sullivan’s share total includes 161 shares of stock held in a custodial account over which Ms. Sullivan
has full voting authority.

(11) Mr. Taylor’s share total includes 1,449 shares of stock held for the benefit of Mr. Taylor’s children in an
account that he controls and over which he has voting power. His share total includes 9,997 shares of
common stock equivalent units held in deferred compensation accounts.

(12) Mr. Turner’s share total includes 2,828 shares of stock held for his benefit in the 401(k) plan. Mr. Turner’s
share total does not include 37,500 restricted stock units he holds.

(13) Mr. Baird’s share total includes 13,123 shares of stock held for his benefit in the 401(k) plan. Mr. Baird’s
share total does not include 43,000 restricted stock units he holds.

(14) Mr. Callicutt’s share total does not include 28,500 restricted stock units he holds.

OTHER MATTERS THAT MAY COME BEFORE THE MEETING

Our board of directors knows of no matters other than those referred to in the accompanying notice of the
special meeting of shareholders that may properly come before the special meeting. However, if any other matter
should be properly presented for consideration and voting at the special meeting or any adjournments thereof, it is
the intention of the persons named as proxies on the enclosed form of proxy card to vote the shares represented by
all valid proxy cards in accordance with their judgment of what is in the best interest of the Company.

Whether or not you expect to be present at the special meeting in person, please vote, sign, date and
return the enclosed proxy card promptly in the enclosed business reply envelope. No postage is necessary if
mailed in the United States. If you prefer, you can vote by telephone or Internet by following the instructions
on the enclosed proxy card.

EXPERTS

The financial statements of Whitney and management’s assessment of the effectiveness of internal control
over financial reporting (which is included in Management’s Report on Internal Control over Financial
Reporting) incorporated in this proxy statement by reference to the Annual Report on Form 10-K for the year
ended December 31, 2007 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP,
an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting. The consent of PricewaterhouseCoopers LLP is attached to this proxy statement as Appendix C.

SHAREHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

For any shareholder proposal to be considered for inclusion in our proxy statement and proxy for the
2009 Annual Meeting of Shareholders, we must receive the written proposal at our principal executive office
no later than November 17, 2008. Any shareholder proposal not received at the Company’s principal executive
offices by January 31, 2009, which is 45 calendar days before the one-year anniversary of the date the
Company mailed the proxy statement for its 2008 Annual Meeting of Shareholders, will be considered
untimely and, if presented at the 2009 Annual Meeting of Shareholders, the proxy holders will be able to
exercise discretionary authority to vote on any such proposal to the extent authorized by Rule 14a-4(c) under
the Securities Exchange Act of 1934, as amended.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The information incorporated by reference into this proxy statement is an important part of this proxy
statement. Any statement contained in a document that is incorporated by reference into this proxy statement
is automatically updated and superseded if information contained in this proxy statement, or information that
we later file with the SEC, modifies or replaces the information. The following items in documents filed by
Whitney with the SEC are incorporated by reference into this proxy statement:

• Part II, Items 7, 7A, 8 and 9 of Whitney’s Annual Report on Form 10-K for the year ended
December 31, 2007; and

• Part I, Items 1, 2 and 3 of Whitney’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2008.

We will provide to each person, including any beneficial owner, to whom this proxy statement is
delivered, a free copy of any or all of the information that has been incorporated by reference into this proxy
statement but not delivered with this proxy statement. Please direct your written request to: Mrs. Shirley N.
Fremin, Manager, Shareholder Services, Whitney Holding Corporation, P. O. Box 61260, New Orleans, LA
70161-1260, (504) 586-3627 or by calling toll free (800) 347-7272, ext. 3627, or by sending an e-mail to the
following address: investor.relations@whitneybank.com. A copy of the annual report on Form 10-K for the
year ended December 31, 2007 and the quarterly report on Form 10-Q for the quarter ended September 30,
2008 are also available on the Securities and Exchange Commission’s Internet site at http://www.sec.gov and
on our website at www.whitneybank.com by clicking on “Investor Relations,” under “SEC Filings.”
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APPENDIX A

PROPOSED AMENDMENTS TO THE CHARTER

. The proposed amendments to the charter would delete current Article VI in its entirety and replace it
with the following Article VI:

1. The authorized capital stock of this corporation is fixed at one hundred million (100,000,000) shares
of Common Stock, all of one series, without nominal or par value.

(a) The total number of shares of capital stock that the corporation shall have authority to issue is
220,000,000 shares, of which 200,000,000 shares shall be common stock, all of one series, without nominal or
par value (hereinafter called the “Common Stock”), and 20,000,000 shares shall be preferred stock, without
nominal or par value (hereinafter called the “Preferred Stock”).

(b) Without necessity of action by the shareholders, the Preferred Stock may be issued from time to time
by the corporation in one or more series, with such voting powers, full or limited, or no voting powers, and
such designations, preferences and relative, participating, optional or other special rights, and qualifications,
limitations or restrictions thereof, as shall be stated and expressed in an amendment of the Charter adopted by
the Board of Directors providing pursuant to its authority to adopt such amendment, which is hereby vested in
the Board of Directors. Each such series of Preferred Stock shall be distinctly designated. Except in respect of
the particulars fixed by the Board of Directors for each series as permitted hereby, all shares of Preferred
Stock so designated by the Board of Directors shall be alike in every particular, except that shares of any one
series issued at different times may differ as to the dates from which dividends thereon shall be cumulative.
The voting rights, if any, of each such series and the preferences and relative, participating, optional and other
special rights of each such series and the qualifications, limitations and restrictions thereof, if any, may differ
from those of any and all other series at any time outstanding; and the Board of Directors is hereby expressly
granted authority to amend the Charter so as to fix the voting powers of stock of a particular series of
Preferred Stock so designated by the Board of Directors, if any, and the designations, preferences and relative,
participating, optional and other special rights and the qualifications, limitations and restrictions thereof, if
any, for such series, including without limitation the following:

(i) The distinctive designation of and the number of shares of Preferred Stock that shall constitute
such series; provided that such number may be increased (except where otherwise provided by the Board
of Directors) or decreased (but not below the number of shares thereof then outstanding) from time to
time by like action of the Board of Directors;

(ii) The rate and time at which, and the terms and conditions upon which, dividends, if any, on
Preferred Stock of such series shall be paid, the extent of the preference or relation, if any, of such
dividends to the dividends payable on any other series of Preferred Stock or any other class of stock of
the corporation and whether such dividends shall be cumulative or noncumulative;

(iii) The right, if any, of the holders of Preferred Stock of such series to convert the same into, or
exchange the same for shares of any other class of stock or any series of any class of stock of the
corporation and the terms and conditions of such conversion or exchange;

(iv) Whether Preferred Stock of such series shall be subject to redemption, and the redemption
price or prices and the time or times at which, and the terms and conditions upon which, Preferred Stock
of such series may be redeemed;

(v) The rights, if any, of the holders of Preferred Stock of such series upon the voluntary or
involuntary liquidation of the corporation;

(vi) The terms of the sinking fund or redemption or purchase account, if any, to be provided for the
Preferred Stock of such series; and

(vii) The voting powers, if any, of the holders of such series of Preferred Stock that may, without
limiting the generality of the foregoing, include the right, voting as a series by itself or together with any
other series of the Preferred Stock as a class, (A) to vote more or less than one vote per share on any or
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all matters voted upon by the shareholders and (B) to elect one or more directors of the corporation if
there has been a default in the payment of dividends on any one or more series of the Preferred Stock or
under other circumstances and upon such other conditions as the Board of Directors may fix.

2. On and as of the close of business on February 21, 1984, each and every share then issued of the no
par value Common Stock of this corporation shall, without any other or further action or proceeding by the
corporation, or by the Board of Directors or any shareholder thereof, be reclassified into two shares of no par
value Common Stock, and the allocated value of each share of Common Stock theretofore issued by this
corporation will be divided into two equal amounts that will be attributed to the two shares of Common Stock
into which each such share shall have been reclassified as aforesaid, so that the aggregate allocated value of
all issued shares of Common Stock immediately after such reclassification shall be equal to the aggregate
allocated value of all issued shares of Common Stock immediately prior to such reclassification.

32. Every share shall be equal in respects to every other share. No transfer of shares shall be binding
upon the corporation unless recorded on its books and records or the books and records of its transfer agent.
All shares shall be fully paid for and non-assessable.

43. Without necessity of action by the shareholders, the authorized shares of no par value Common Stock
capital stock of this corporation may be issued by the corporation, in whole or in part, on one or more
occasions, for such consideration and on such other terms and conditions as may be fixed by the Board of
Directors. Upon payment or delivery of the consideration fixed by the Board of Directors for newly issued
shares of capital stock, such shares shall be deemed fully paid for and shall not be liable to any further call or
of assessment.
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APPENDIX B

**As posted on the US Department of Treasury website on November 14, 2008. This term sheet may
be revised further in the future as the terms of the Capital Purchase Program continue to evolve.**

U.S. DEPARTMENT OF TREASURY CAPITAL PURCHASE
PROGRAM TERM SHEET

TARP Capital Purchase Program
Senior Preferred Stock and Warrants

Summary of Senior Preferred Terms

Issuer: Qualifying Financial Institution (“QFI”) means (i) any U.S. bank or U.S. savings
association not controlled by a Bank Holding Company (“BHC”) or Savings and Loan
Holding Company (“SLHC”); (ii) any top-tier U.S. BHC, (iii) any top-tier U.S. SLHC
which engages solely or predominately in activities permitted for financial holdings
companies under relevant law; and (iv) any U.S. BHC or U.S. savings association
controlled by U.S. SLHC that does not engage solely or predominately in activities
that are permitted for financial holding companies under relevant law. QFI shall not
mean any BHC, SLHC, bank or savings association that is controlled by a foreign
bank or company. For purposes of this program, “U.S. bank”, “U.S. savings
association”, “U.S. BHC” and “U.S. SLHC” means a bank, savings association, BHC
or SLHC organized under the laws of the United Sates or any State of the United
States, the District of Columbia, any territory or possession of the United States,
Puerto Rico, Northern Mariana Islands, Guam, American Samoa, or the Virgin Islands.
The United States Department of the Treasury will determine eligibility and
allocation for QFIs after consultation with the appropriate Federal banking
agency.

Initial Holder: United States Department of the Treasury (the “UST”).

Size: QFIs may sell preferred to the UST subject to the limits and terms described below.

Each QFI may issue an amount of Senior Preferred equal to not less than 1% of its
risk-weighted assets and not more than the lesser of (i) $25 billion and (ii) 3% of its
risk-weighted assets.

Security: Senior Preferred, liquidation preference $1,000 per share (Depending upon the QFI’s
available authorized preferred shares, the UST may agree to purchase Senior Preferred
with a higher liquidation preference per share, in which case the UST may require the
QFI to appoint a depositary to hold the Senior Preferred and issue depositary receipts.).

Ranking: Senior to common stock and pari passu with existing preferred shares other than
preferred shares which by their terms rank junior to any existing preferred shares.

Regulatory
Capital Status: Tier 1.

Term: Perpetual life.

Dividend: The Senior Preferred will pay cumulative dividends at a rate of 5% per annum until
the fifth anniversary of the date of this investment and thereafter at a rate of 9% per
annum. For Senior Preferred issued by banks which are not subsidiaries of holding
companies, the Senior Preferred will pay non-cumulative dividends at a rate of 5% per
annum until the fifth anniversary of the date of this investment and thereafter at a rate
of 9% per annum. Dividends will be payable quarterly in arrears on February 15,
May 15, August 15 and November 15 of each year.

Redemption: Senior Preferred may not be redeemed for a period of three years from the date of this
investment, except with the proceeds from a Qualified Equity Offering (as defined
below) which results in aggregate gross proceeds to the QFI of not less than 25% of
the issue price of the Senior Preferred.
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After the third anniversary of the date of this investment, the Senior Preferred may be
redeemed, in whole or in part, at any time and from time to time, at the option of the
QFI. All redemptions of the Senior Preferred shall be at 100% of its issue price, plus
(i) in the case of cumulative Senior Preferred, any accrued and unpaid dividends and
(ii) in the case of noncumulative Senior Preferred, accrued and unpaid dividends for
the then current dividend period (regardless of whether any dividends are actually
declared for such dividend period), and shall be subject to the approval of the QFI’s
primary federal bank regulator.

“Qualified Equity Offering” shall mean the sale by the QFI after the date of this
investment of Tier 1 qualifying perpetual preferred stock or common stock for cash.

Following the redemption in whole of the Senior Preferred held by the UST, the QFI
shall have the right to repurchase any other equity security of the QFI held by the UST
at fair market value.

Restrictions
on Dividends:

For as long as any Senior Preferred is outstanding, no dividends may be declared or
paid on junior preferred shares, preferred shares ranking pari passu with the Senior
Preferred, or common shares (other than in the case of pari passu preferred shares,
dividends on a pro rata basis with the Senior Preferred), nor may the QFI repurchase
or redeem any junior preferred shares, preferred shares ranking pari passu with the
Senior Preferred or common shares, unless (i) in the case of cumulative Senior
Preferred all accrued and unpaid dividends for all past dividend periods on the Senior
Preferred are fully paid or (ii) in the case of non-cumulative Senior Preferred the full
dividend for the latest completed dividend period has been declared and paid in full.

Common dividends: The UST’s consent shall be required for any increase in common dividends per share
until the third anniversary of the date of this investment unless prior to such third
anniversary the Senior Preferred is redeemed in whole or the UST has transferred all
of the Senior Preferred to third parties.

Repurchases: The UST’s consent shall be required for any share repurchases (other than (i)
repurchases of the Senior Preferred and (ii) repurchases of junior preferred shares or
common shares in connection with any benefit plan in the ordinary course of business
consistent with past practice) until the third anniversary of the date of this investment
unless prior to such third anniversary the Senior Preferred is redeemed in whole or the
UST has transferred all of the Senior Preferred to third parties. In addition, there shall
be no share repurchases of junior preferred shares, preferred shares ranking pari passu
with the Senior Preferred, or common shares if prohibited as described above under
“Restrictions on Dividends.”

Voting rights: The Senior Preferred shall be non-voting, other than class voting rights on (i) any
authorization or issuance of shares ranking senior to the Senior Preferred, (ii) any
amendment to the rights of Senior Preferred, or (iii) any merger, exchange or similar
transaction which would adversely affect the rights of the Senior Preferred.

If dividends on the Senior Preferred are not paid in full for six dividend periods,
whether or not consecutive, the Senior Preferred will have the right to elect 2 directors.
The right to elect directors will end when full dividends have been paid for four
consecutive dividend periods.

Transferability: The Senior Preferred will not be subject to any contractual restrictions on transfer. The
QFI will file a shelf registration statement covering the Senior Preferred as promptly as
practicable after the date of this investment and, if necessary, shall take all action
required to cause such shelf registration statement to be declared effective as soon as
possible. The QFI will also grant to the UST piggyback registration rights for the
Senior Preferred and will take such other steps as may be reasonably requested to
facilitate the transfer of the Senior Preferred including, if requested by the UST, using
reasonable efforts to list the Senior Preferred on a national securities exchange. If
requested by the UST, the QFI will appoint a depositary to hold the Senior Preferred
and issue depositary receipts.

B-2

%%TRANSMSG*** Transmitting Job: H64611 PCN: 023000000 ***%%PCMSG|B-2    |00002|Yes|No|11/15/2008 01:56|0|0|Page is valid, no graphics -- Color: D|



Executive
Compensation:

As a condition to the closing of this investment, the QFI and its senior executive
officers covered by the EESA shall modify or terminate all benefit plans, arrangements
and agreements (including golden parachute agreements) to the extent necessary to be
in compliance with, and following the closing and for so long as UST holds any equity
or debt securities of the QFI, the QFI shall agree to be bound by, the executive
compensation and corporate governance requirements of Section 111 of the EESA and
any guidance or regulations issued by the Secretary of the Treasury on or prior to the
date of this investment to carry out the provisions of such subsection. As an additional
condition to closing, the QFI and its senior executive officers covered by the EESA
shall grant to the UST a waiver releasing the UST from any claims that the QFI and
such senior executive officers may otherwise have as a result of the issuance of any
regulations which modify the terms of benefits plans, arrangements and agreements to
eliminate any provisions that would not be in compliance with the executive
compensation and corporate governance requirements of Section 111 of the EESA and
any guidance or regulations issued by the Secretary of the Treasury on or prior to the
date of this investment to carry out the provisions of such subsection.

Summary of Warrant Terms

Warrant: The UST will receive warrants to purchase a number of shares of common stock of the
QFI having an aggregate market price equal to 15% of the Senior Preferred amount on
the date of investment, subject to reduction as set forth below under “Reduction”. The
initial exercise price for the warrants, and the market price for determining the number
of shares of common stock subject to the warrants, shall be the market price for the
common stock on the date of the Senior Preferred investment (calculated on a 20-
trading day trailing average), subject to customary anti-dilution adjustments. The
exercise price shall be reduced by 15% of the original exercise price on each six-
month anniversary of the issue date of the warrants if the consent of the QFI
stockholders described below has not been received, subject to a maximum reduction
of 45% of the original exercise price.

Term: 10 years.

Exercisability: Immediately exercisable, in whole or in part.

Transferability: The warrants will not be subject to any contractual restrictions on transfer; provided
that the UST may only transfer or exercise an aggregate of one half of the warrants
prior to the earlier of (i) the date on which the QFI has received aggregate gross
proceeds of not less than 100% of the issue price of the Senior Preferred from one or
more Qualified Equity Offerings and (ii) December 31, 2009. The QFI will file a shelf
registration statement covering the warrants and the common stock underlying the
warrants as promptly as practicable after the date of this investment and, if necessary,
shall take all action required to cause such shelf registration statement to be declared
effective as soon as possible. The QFI will also grant to the UST piggyback
registration rights for the warrants and the common stock underlying the warrants and
will take such other steps as may be reasonably requested to facilitate the transfer of
the warrants and the common stock underlying the warrants. The QFI will apply for
the listing on the national exchange on which the QFI’s common stock is traded of the
common stock underlying the warrants and will take such other steps as may be
reasonably requested to facilitate the transfer of the warrants or the common stock.

Voting: The UST will agree not to exercise voting power with respect to any shares of
common stock of the QFI issued to it upon exercise of the warrants.

Reduction: In the event that the QFI has received aggregate gross proceeds of not less than 100%
of the issue price of the Senior Preferred from one or more Qualified Equity Offerings
on or prior to December 31, 2009, the number of shares of common stock underlying
the warrants then held by the UST shall be reduced by a number of shares equal to the
product of (i) the number of shares originally underlying the warrants (taking into
account all adjustments) and (ii) 0.5.
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Consent: In the event that the QFI does not have sufficient available authorized shares of
common stock to reserve for issuance upon exercise of the warrants and/or stockholder
approval is required for such issuance under applicable stock exchange rules, the QFI
will call a meeting of its stockholders as soon as practicable after the date of this
investment to increase the number of authorized shares of common stock and/or
comply with such exchange rules, and to take any other measures deemed by the UST
to be necessary to allow the exercise of warrants into common stock.

Substitution: In the event the QFI is no longer listed or traded on a national securities exchange or
securities association, or the consent of the QFI stockholders described above has not
been received within 18 months after the issuance date of the warrants, the warrants
will be exchangeable, at the option of the UST, for senior term debt or another
economic instrument or security of the QFI such that the UST is appropriately
compensated for the value of the warrant, as determined by the UST
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APPENDIX C

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Proxy Statement on Schedule 14A of our
report dated February 28, 2008 relating to the financial statements and the effectiveness of internal control
over financial reporting, which appears in Whitney Holding Corporation’s Annual Report on Form 10-K for
the year ended December 31, 2007. We also consent to the references to us under the heading “Experts” in
such Proxy Statement.

/s/ PricewaterhouseCoopers LLP

November 17, 2008
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